STATE OF MICHIGAN
DEPARTMENT OF LABOR & ECONOMIC GROWTH
OFFICE OF FINANCIAL AND INSURANCE SERVICES

Before the Commissioner of the Office of Financial and Insurance Services

In the matter of:

Walter F. Robinson Enforcement Case No. 03-2547
Dreams Agency, Inc.

78 Studio, P.O. Box 1290

Hampton, VA 23661

Respondent

Issued and entered this
10™ day of May, 2004
by Linda A. Watters,
Commissioner

ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.501(1)
ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.501(2)
ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.502(a)
ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.502(c)
ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.701(1)



l.
BACKGROUND

The staff of the Office of Financial and Insurance Services (“OFIS”) alleges that

the following facts are true and correct:

1.

2.

Walter F. Robinson (“Respondent”) is a resident of Virginia.

Respondent offered promissory notes to investors, including one investor in the
State of Michigan.

XXXXXXXXXXXXXXXX (“Complainant”) is a resident of Michigan.

Complainant’s brother, XXXXXXXXXXXXXXXXXXXXXXX met Respondent in Virginia.
xxxxx introduced Complainant to Respondent. They met at least four times in
Michigan. Two of the meetings were in Detroit, Michigan and two more occurred
in Southfield, Michigan.

During the meetings Respondent stated that he invested in “black college’s sports
teams” and “other things in the college.” Respondent also informed Complainant
he sold books and Coca-Cola.

In January 1999 Complainant invested $5,000 in a promissory note from
Respondent.

The note’s rate of interest was 25% with interest payments to be paid quarterly.
The note was due on January 30, 2000.

When Complainant did not receive her interest payments she contacted

Respondent. Respondent still did not pay Complainant the interest payments.

10. Respondent also never refunded Complainant’s principal.



11.

12.

13.

14.

15.

16.

17.

Complainant and eight others who invested in Respondent’s promissory notes,
brought suit against Respondent in Virginia.
On June 8, 2002 a $66,000 judgment was entered in the plaintiff’s favor. $6,000
of the judgment was awarded to Complainant.
Complainant has not received any of the $6,000 award.
A search of the records of OFIS and the Central Registration Depository (“CRD”)
which is maintained by the National Association of Securities Dealers, Inc.
(“NASD”) revealed that neither Walter F. Robinson nor Dreams Agency, Inc. are
registered to conduct securities transactions in Michigan.
Respondent has not provided any information to show that he is registered or
exempt from registration under the Michigan Uniform Securities Act (“MUSA”).
Respondent also has not provided any information to prove the promissory notes
are securities exempt from registrations under the MUSA.
1.

ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.501(1)
Based on the investigation findings set forth in the background above,
The promissory notes issued by Respondent were intended to defraud investors
such as Complainant.
Section 101(1) of the Michigan Uniform Securities Act, MCL 451.501(1) states
that it is unlawful for any person in connection with the offer, sale, or purchase of
any security, directly or indirectly to employ any device, scheme, or artifice to

defraud.



18.

19.

20.

21.

22,

23.

24,

25.

IT IS THEREFORE ORDERED, Respondent shall immediately CEASE AND
DESIST from selling or offering securities in the State of Michigan.

ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.501(2)
Respondent did not pay interest payments nor did Respondent refund the
Complainant’s principal.

Section 101(2) of the Michigan Uniform Securities Act MCL 451.501(2) states
that it is unlawful to make any untrue statement of a material fact or to omit to
state a material fact necessary in order to make the statements made, in light of
the circumstances under which they are made, not misleading.

IT IS THEREFORE ORDERED, Respondent shall immediately CEASE AND
DESIST from selling or offering securities in the State of Michigan.

ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.502(a)
Respondent transacted business in the State of Michigan as a broker-dealer and is
not registered as a broker-dealer under the Michigan Uniform Securities Act.
Section 201(a) of the Michigan Uniform Securities Act MCL 451.502(a) states
that a person shall not transact business in this state as a broker-dealer or agent
unless registered under this act.

IT IS THEREFORE ORDERED, Respondent shall immediately CEASE AND
DESIST from selling or offering securities in the State of Michigan.

ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.502(c)

Respondent transacted business in the State of Michigan as an investment advisor

without being registered under the act.



26.

27.

28.

29.

30.

31.

32.

Section 202(c) of the Michigan Uniform Securities Act states in part, that a person
shall not transact business in this state as an investment advisor unless the person
IS registered.

IT IS THEREFORE ORDERED, Respondent shall immediately CEASE AND
DESIST from selling or offering securities in the State of Michigan.

ORDER TO CEASE AND DESIST PURSUANT TO MCL 451.701
Respondent offered unregistered securities in the State of Michigan. Neither the
securities nor transactions were exempt from registration and the securities were
not federally covered.

Section 301 of the Michigan Uniform Securities Act states that it is unlawful for
any person to offer or sell any security unless the security is registered, the
security or the transaction is exempted or the security is a federally covered
security.
IT IS THEREFORE ORDERED, Respondent shall immediately CEASE AND
DESIST from selling or offering securities in the State of Michigan.
You may contest this order by requesting a hearing before the Commissioner not
later than 15 days after the order has been delivered or mailed to you.
The Administrator, within 15 days after your filing, shall issue a notice of hearing
and set a date for a hearing. Any request for a hearing should be addressed to:
Office of Financial and Insurance Services
Attention: Hearing Coordinator

P.O. Box 30220
Lansing, M1 48909



33. If you do not request a hearing, or it is not ordered by the Administrator within 15
days, this order will stand as entered and will be FINAL. Any other
Communication regarding this Order should be addressed to:

Office of Financial and Insurance Services
Attention: Laurence Wood

P.O. Box 30220

Lansing, M1 48909

34. The Commissioner of OFIS specifically retains jurisdiction of the matter
contained herein to issue such further orders as the Commissioner deems just,
necessary, or appropriate to assure compliance with the law and to protect the

public interest.

MICHIGAN DEPARTMENT OF
CONSUMER AND INDUSTRY SERVICES

Linda A. Watters, Commissioner



1.
APPLICABLE LAWS

451.501 Offer, sale, or purchase of security; unlawful practices.
Sec. 101.
It is unlawful for any person, in connection with the offer, sale, or purchase of any
security, directly or indirectly:
(1) To employ any device, scheme, or artifice to defraud.
(2) To make any untrue statement of a material fact or to omit to state a material
fact necessary in order to make the statements made, in the light of the
circumstances under which they are made, not misleading.
(3) To engage in any act, practice, or course of business which operates or would
operate as a fraud or deceit upon any person.

451.502 Investment adviser; unlawful practices.
Sec. 102.
(a) Except as otherwise provided in this subsection, an investment adviser, a
federally covered adviser, or a person who represents an investment adviser or a
federally covered adviser shall not, directly or indirectly, do any of the following:
(1) Employ a device, scheme, or artifice to defraud a client or prospective client.
(2) Engage in an act, practice, or course of business that operates or could operate
as a fraud or deceit upon a client or prospective client.
(3) Acting as principal for his or her own account, knowingly sell any security or
purchase any security from an investment advisory client, or acting as a broker for
a person other than that client, knowingly effect any sale or purchase of any
security for the account of that client, without disclosing to the client in writing
before the completion of the transaction the capacity in which he or she is acting
and obtaining the consent of the client in writing to the transaction. The
prohibitions of this subdivision do not apply to a federally covered adviser or to
any transaction with a customer of a broker-dealer if the broker-dealer is not acting
as an adviser in relation to the transaction.
(b) It is unlawful for any investment adviser to enter into, extend, or renew any
investment advisory contract unless it provides in writing all of the following:
(1) That the investment adviser shall not be compensated on the basis of a share of
capital gains upon or capital appreciation of the funds or any portion of the funds
of the client.
(2) That no assignment of the investment advisory contract may be made by the
investment adviser without the consent of the other party to the contract.
(3) That the investment adviser, if a partnership, shall notify the other party to the
investment advisory contract of any change in the membership of the partnership
within a reasonable time after the change.
(c) It is unlawful for any investment adviser acting as a finder to do any of the
following:
(1) Take possession of funds or securities in connection with the transaction for
which payment is made for services as a finder.



(2) Fail to disclose clearly and conspicuously in writing to all persons involved in
the transaction as a result of his or her finding activities before the sale or purchase
that the person is acting as a finder, any payment for services as a finder, the
method and amount of payment, as well as any beneficial interest, direct or
indirect, of the finder or a member of the finder's immediate family in the issue of
the securities that are the subject of services as a finder.

(3) Participate in the offer, purchase, or sale of a security in violation of section
301. However, if the investment adviser makes a reasonable effort to ascertain if a
registration has been effected or an exemption order granted in this state or to
ascertain the basis for an exemption claim and does not have knowledge that the
proposed transaction would violate section 301, his or her activities as a finder do
not violate section 301.

(4) Participate in the offer, purchase, or sale of a security without obtaining
information relative to the risks of the transaction, the direct or indirect
compensation to be received by promoters, partners, officers, directors, or their
affiliates, the financial condition of the issuer, and the use of proceeds to be
received from investors, or fail to read any offering materials obtained. This section
does not require independent investigation or alteration of offering materials
furnished to the finder.

(5) Fail to inform or otherwise ensure disclosure to all persons involved in the
transaction as a result of his or her finding activities of any material information
which the finder knows, or in the exercise of reasonable care should know based on
the information furnished to him or her, is material in making an investment
decision, until conclusion of the transaction.

(6) Locate, introduce, or refer persons that the finder knows, or after a reasonable
inquiry should know, are not suitable investors by reason of their financial
condition, age, experience, or need to diversify investments.

(d) The finder is not required to independently generate information.

(e) Unless waived by the administrator, an investment adviser registered or
required to be registered under this act shall, in accordance with the provisions of
this section, furnish each advisory client and prospective advisory client with a
written disclosure statement in a form established by the administrator by rule or
order. An investment adviser shall deliver the disclosure statement required by this
section to a client or prospective client not less than 48 hours prior to entering into
an investment advisory contract with the client or prospective client, or at the time
of entering into the investment advisory contract if the advisory client has a right to
rescind the investment advisory contract without penalty within 5 business days of
entering into the investment advisory contract.

(F) An investment adviser shall annually and without charge deliver or offer to
deliver to each of its advisory clients the disclosure statement required by this
section. Any disclosure statement required by this section and requested in writing
by an advisory client pursuant to an offer to deliver must be mailed or delivered
within 5 business days of the request. The delivery or offer to deliver required by
this section need not be made to advisory clients receiving advisory services solely
pursuant to a contract with an investment company registered pursuant to section
15(c) of the investment company act of 1940, 15 U.S.C. 80a-15.



(9) Subsection (b)(1) does not prohibit an investment advisory contract which
provides for compensation based upon the total value of a fund averaged over a
definite period, or as of definite dates, or taken as of a definite date, and does not
apply to any person, except a trust, collective trust fund, or separate account
referred to in section 3(c)(11) of the investment company act of 1940, 15 U.S.C.
80a-3, if the investment advisory contract relates to the investment of assets in
excess of $1,000,000.00, and the investment advisory contract provides for
compensation based on the asset value of the company or fund under management
averaged over a specific period and increasing and decreasing proportionately with
the investment performance of the company or fund over a specific period in
relation to the investment record of an appropriate index of securities prices, or
another measure of investment performance as the administrator by rule,
regulation, or order may specify. For purposes of determining whether subsection
(b)(1) applies to an investment advisory contract, the point from which increases
and decreases in compensation are measured shall be the fee which is paid or
earned when the investment performance of the company or fund is equivalent to
that of the index or other measure of performance, and an index of securities prices
shall be considered appropriate unless the administrator by order shall determine
otherwise. The definition of the term “assignment” and the other terms used in this
section shall be the same as the definitions of those terms in the investment
advisers act of 1940.

(h) Unless the administrator by rule or order permits taking or having custody, it is
unlawful for any investment adviser not registered as a broker-dealer to take or
have custody of any securities or funds of any client.

(1) 1t is unlawful for an agent registered with a broker-dealer to conduct business as
an investment adviser or an investment adviser representative except through the
broker-dealer with which the agent is registered and with the written consent of the
broker-dealer filed with the administrator, in a form and subject to terms and
conditions acceptable to the administrator.

451.701 Sale of securities; registration requirement.
Sec. 301.
It is unlawful for any person to offer or sell any security in this state unless 1 of the
following is met:
(1) It is registered under this act.
(2) The security or transaction is exempted under section 402.
(3) The security is a federally covered security.

451.808 Cease and desist order; injunction, restraining order, order requiring
accounting or disgorgement, or writ of mandamus; appointment of receiver or
conservator; bond not required; hearing; decision; order denying or revoking
exemption; remedies; commencement of action or proceeding.
Sec. 408.
(a) Whenever it appears to the administrator that any person has engaged or is
about to engage in any act or practice constituting a violation of any provision of
this act or any rule or order hereunder, it may in its discretion issue a cease and
desist order or bring an action in a circuit court to enjoin the acts or practices and to

-9-



enforce compliance with this act or any rule or order hereunder. Upon a proper
showing a permanent or temporary injunction, restraining order, order requiring an
accounting or disgorgement or writ of mandamus shall be granted and a receiver or
conservator may be appointed for the defendant or the defendant's assets. The court
may not require the administrator to post a bond.

(b) A person who has been ordered to cease and desist may file with the
administrator within 15 days after service on him or her of the order a written
request for a hearing. The administrator within 15 days after the filing shall issue a
notice of hearing and set a date for the hearing. If a hearing is not requested by the
person or is not ordered by the administrator within 15 days, the order will stand as
entered. The administrator shall hold the hearing in accordance with the
administrative procedures act of 1969, Act No. 306 of the Public Acts of 1969, as
amended, being sections 24.201 to 24.328 of the Michigan Compiled Laws, and
shall have all the powers granted there under. The administrator shall issue a
decision sustaining, modifying, or dismissing the original order.

(c) The administrator, if it finds such action to be in the public interest and that any
person has violated or is about to violate any provision of this act or any rule or
order hereunder, may by order deny or revoke any exemption specified in section
402(a)(1), (6), (7), (8), (9), or (10) or section 402(b) with respect to a specific
security, issuer or transaction, or a person's right to sell exempt securities or engage
in exempt transactions in the future without compliance with the registration
provisions of this act. The order shall list the individual exemptions revoked and
the rationale for the revocation. An order may not be entered without appropriate
prior notice to all interested parties, opportunity for hearing, and written findings of
fact and conclusions of law, except that the administrator may by order summarily
deny or revoke any of the specific exemptions pending final determination of a
proceeding under this subsection. Upon the entry of a summary order the
administrator shall promptly notify all interested parties that the order has been
entered and the reasons therefore and that within 15 days after receipt of a written
request the matter will be set down for hearing. If a hearing is not requested within
15 days and none is ordered by the administrator, the order will remain in effect
until it is modified or vacated by the administrator. If a hearing is requested or
ordered, the administrator, after notice of an opportunity for hearing to all
interested persons, may modify or vacate the order or extend it until final
determination. An order under this subsection may operate retroactively. A person
does not violate section 301 or 403 by reason of any offer or sale effected after the
entry of an order under this subsection if that person sustains the burden of proof
that he did not know, and in the exercise of reasonable care could not have known,
of the order.

(d) None of the remedies provided for in this act are mutually exclusive and the
administrator in its discretion may use as many remedies as it deems necessary.
The administrator in seeking a remedy shall consider the present actions and the
possibility of future violations by the parties against whom proceedings are
contemplated, together with actions taken to mitigate harm to the public. The
administrator may impose a civil penalty of not more than $1,000.00 for each
violation of this act, not to exceed a total of $10,000.00.
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(e) The administrator shall not commence any action or proceeding under this act
more than 6 years after the violation.
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